CLERMONT COUNTY TRANSPORTATION IMPROVEMENT DISTRICT
CONSULTANT AGREEMENT

This AGREEMENT is entered into on this day of , 200,

by and between the Clermont County Transportatimprovement District ("CCTID”) and
with an office at , referred to as the
“CONSULTANT.” CCTID and CONSULTANT are collectivglreferred to as the “PARTIES.”

(A)  The CCTID, which is authorized by ORC Chafigd0 to: (1) finance, construct,
maintain, repair, and operate street, highway,a@hdr transportation projects (including, but not
limited to, air and rail projects); and (2) constiureconstruct, improve, alter, and repair roads,
highways, public places, buildings, and other istinacture, recognizes that it is a priority that it
engage and cooperate to the greatest extent @lantaooperative efforts, relating to transpodati
improvement activities within Clermont County, Ofaind its environs, in conjunction with other
local political subdivisions, such as a municipaiporation, or township, or other county wherever

practical and feasible.

(B)  The CCTID in cooperation with the County dénont, Ohio (the “COUNTY"), the
townships of Union, Miami and located in the COUNTY (the
“TOWNSHIPS”), and the Ohio Department of Transatoin (“ODOT”) is assisting in coordination

and development of the project, which is a project to

and

related improvements, as more specifically desdrdo@l included herein for the purposes of this
AGREEMENT ("PROJECT").

(C)  The various projects undertaken by the CCTispant to ORC Chapter 5540,
including the PROJECT, are essential and necegsagrnmental functions that will contribute to
the improvement of the prosperity, health, safatyd welfare of the people of the State, the
COUNTY and the TOWNSHIPS, their environs and isststent with and will promote industry,
commerce, distribution, and research activity em$tate, the COUNTY and the TOWNSHIPS and

their environs.
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(D)  Certain consulting services are required By@CTID relating to the PROJECT as
more specifically described herein and in the Saffeervice for the PROJECT that is attached
hereto and incorporated herein as Attachment & ‘@ERVICES”) and the CCTID has selected
the CONSULTANT to perform the SERVICES for an ambumot to exceed
and _ /alar($ ).

(E) The CONSULTANT is qualified to render the SEHR¥S, which are professional in
nature, and is willing to enter into this AGREEMENvth the CCTID to provide the services

described herein in accordance with the followiegrs and conditions.

In consideration of the mutual promises, termsamdlitions contained herein, the CCTID
and CONSULTANT agree as follows:

|. SCOPE OF SERVICE, SERVICES DESCRIPTION AND INTERPRETATION

A Subject to the terms and conditions set forhthis AGREEMENT, the
CONSULTANT shall undertake and diligently perforhetSERVICES to the satisfaction of the
CCTID in accordance with the terms and conditiofisttis AGREEMENT, including all

Attachments and documents incorporated by referbeacan.

2 The CONSULTANT will perform the SERVICES as delsed in the Scope of
Service for the PROJECT that is attached herefdtashment A and in accordance with the Fee
Proposal/Schedule that is attached as Attachmentthi& current ODOT "Specifications for
Consultant Services" (as applicable and spedifieatluding the ODOT insurance requirements set
forth in Section 2.13), and the ODOT Project Depetent Process (PDP), all of which are
incorporated into this AGREEMENT as if fully rewtgh herein. To the extent applicable to the
SERVICES, CONSULTANT agrees that it must providdR¥ECES in accordance with the current
ODOT "Construction and Materials SpecificationsAny terms and conditions contained in
Attachment B are ineffective to vary or amend @rets and conditions in this AGREEMENT, and
Attachment B is attached hereto solely to desdiieefees to be paid for the SERVICES to be

performed.
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.3 It is intended that the AGREEMENT and any Aftaent(s) or documents
incorporated by reference herein be construed haiously wherever possible in order to carry out
the full intent of the parties. But if there is@ndlict or inconsistency between any provisionfghe
AGREEMENT and those contained in an attachment amuchent incorporated herein, the
provision(s) granting greater rights or remedigbécCCTID, or imposing the greater duty, standard,
responsibility or obligation on the CONSULTANT shabvern.

. TERM AND COMPENSATION

This AGREEMENT will be effective from the date tfe authorization letter from the
CCTID to the CONSULTANT through , inclusive, unless

otherwise terminated, extended by a duly authoremed fully executed written amendment or

extended by a duly authorized time extension gchhyethe CCTID.

The compensation to be paid to the CONSULTANTilierperformance of the SERVICES
specified herein shall be in accordance with th&NSOLTANT’s Fee Proposal/Schedule which is
attached hereto as Attachment B. The CCTID an@@NRSULTANT agree that the compensation
for the performance of the SERVICES specified is ®GREEMENT shall be on the basis as set
forth in this AGREEMENT and the Fee Proposal/Sclhescset forth in Attachment B.

Payment shall be actual costs plus a net feetlppbf % ($*.00), however the maximum
prime compensation shall not exceed Dollars ($*.00), unless otherwise
authorized in writing by the CCTID. The agreed pamtset forth above includes all SERVICES set
forth in Attachment A, the Scope of Service or ceably inferable to accomplish the SERVICES.

. WARRANTY OF SERVICE
The CONSULTANT warrants and represents that:

A the CONSULTANT has the full and unrestricteghti power and authority to enter
into this AGREEMENT and to perform CONSULTANT’s agtions in accordance
with the terms of this AGREEMENT;

104597.000001/#4811-4164-5569 v1, 09/25/0710459D0D#4811-4164-5569 v1, 09/25/07



2 the CONSULTANT, and any approved Subconsultastset forth in Clause X, will
diligently perform the SERVICE$ a professional and conscientious manner
consistent with that degree of care and skillrdly exercised by members of the

same profession currently practicing under sindlesumstances;

.3 the CONSULTANT, its employees and approved 8obaltants have the proper
expertise, qualifications, certifications, skiliining and professional education to
render the SERVICES required by this AGREEMENT; and

4 the CONSULTANT is duly organized and validlysting person or entity qualified
to do business in Ohio, and has all requisite |pgaler and authority to execute this

AGREEMENT and to carry out its terms, conditionsl @novisions.

If the CONSULTANT is a corporation, all requiredrporate action needed to authorize the
execution, delivery and performance by the CONSUNTAof this AGREEMENT and the
transactions contemplated hereby have been takdnaam in full force and effect. This
AGREEMENT has been duly executed and deliveredcangtitutes the valid, legal and binding
obligation of CONSULTANT, enforceable in accordamath the terms hereof. There are no suits,
threatened or pending, nor claims against the CON®3T that might materially adversely affect
the ability of the CONSULTANT to meet and carry d@stobligations under this AGREEMENT.
CONSULTANT's execution of this AGREEMENT will notontravene any provision of, or
constitute a default under, any other agreemeimistnrument to which it is a party or by which it or

its property may be bound.
IV. SCHEDULE FOR DELIVERY

All SERVICES that are required to be provided I tCONSULTANT under this
AGREEMENT must be provided in accordance with /i&REEMENT and any Attachments or
documents incorporated by reference herein, andppsoved by the CCTID. The PARTIES
acknowledge that TIME IS OF THE ESSENCE in conmectwith the performance of the
SERVICES and the delivery of any work or work prodio be delivered or produced in accordance
with this AGREEMENT.
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V. BILLING AND PAYMENT

A The CONSULTANT shall submit a monthly invoice the CCTID for the
SERVICES rendered that certifies the related wak been completed in accordance with the
hourly rates and units of work set forth in AttagmhB. The invoices shall be in a form acceptable

to the CCTID and contain all supporting documentateasonably requested by the CCTID.

2 Upon proper billing and certification by the ROULTANT and approval of said
billing by the CCTID, payments for the SERVICESdered will be made by the CCTID directly to
the CONSULTANT. Payments will be made based upaieve and documentation that the
SERVICES are being satisfactorily completed in adance with this AGREEMENT. The CCTID
will only pay for those SERVICES authorized in actance with the terms hereof.

3 In taking actions on CONSULTANT's billings andrtifications, the CCTID is
entitled to rely on the accuracy and completenésbeoinformation CONSULTANT furnishes.
Thus, any failure to object to the CONSULTANT'dibgj, and all payments made hereunder shall
not in any way be deemed as an acceptance of inetenpnproper, or defective SERVICES or as a
verification of amounts actually due if the billing inaccurate in any respe@ONSULTANT's
receipt of final payment hereunder will constitateaiver of all claims by CONSULTANT arising
out of or relating to the SERVICES provided hereeme@xcept those claims previously made in

writing and pending at the time of final paymentewander.

A4 CONSULTANT agrees that it must get specifidauization for all extra or changed
SERVICES claims it has relating to an increasenendum authorized for SERVICES under the
AGREEMENT, and that such authorization must beviiing by the CCTID and be given before
CONSULTANT begins the extra or changed SERVICEQuestion. If CONSULTANT fails to get
such prior written authorization, CONSULTANT agréest it waives the right to payment for such
extra or changed SERVICES.

5 CONSULTANT agrees that it is responsible falabBshing and maintaining an
acceptable cost accounting system that satisfiesdfjuirements of Title 48 Code of Federal

Regulations, Part 31.
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.6 The CCTID may conduct interim and final audidsdetermine allowable costs
actually experienced during the AGREEMENT. Inaacting audits under this AGREEMENT, the
CCTID will apply the cost principles and proceduses forth in Title 48 of the Code of Federal
Regulations and any other special criteria sehforthis AGREEMENT.

VI. DUPLICATE BILLING

A The CONSULTANT agrees that claims made to COoHpayment for SERVICES
will not duplicate claims made by the CONSULTANTatiber sources of public funds for the same
SERVICES.

2 The CONSULTANT agrees that it must repay ti@&r@ the full amount of any
payment received for duplicate billings, erronetlsngs, or false or deceptive claims. The
CONSULTANT recognizes and agrees the CCTID may halth any money due and recover
through any appropriate method any money errong@asti under this AGREEMENT if evidence
exists of less than full compliance with this AGREENT.

VII. AVAILABILITY AND RETENTION OF RECORDS AND AU DIT
RESPONSIBILITY

All records relating to the SERVICES provided angporting documentation for invoices
submitted to the CCTID by the CONSULTANT shall gained and made available by the
CONSULTANT for audit by the CCTID and its designéesa minimum of three (3) years after
final payment under this AGREEMENT or a duly authed and fully executed written amendment.
If an audit is initiated during this time periodetCONSULTANT shall retain such records until the
audit is concluded and all issues resolved. CONSULTANT agrees to accept responsibility for
receiving, replying to and/or complying with anyd#@uexception by appropriate federal, state, or
local audit related to the provision of SERVICESlenthis AGREEMENT.

VIIl. DISCLOSURE

The CONSULTANT hereby covenants that it has dsetbany information that it possesses
about any business relationship or financial irgetieat the CONSULTANT has with the CCTID,

104597.000001/#4811-4164-5569 v1, 09/25/0710459D0D#4811-4164-5569 v1, 09/25/07



the COUNTY, or the TOWNSHIPS and their respectinestees, commissioners, officers,
employees, or their businesses, or any businessorgdhip or financial interest that the CCTID, the
COUNTY, or the TOWNSHIPS and their respective gast commissioners, officers or employees
or their businesses has with the CONSULTANT ohie €CONSULTANT's business.

IX. CONFLICT OF INTEREST

A This AGREEMENT does not preclude or restrice t6ONSULTANT from
contracting for SERVICES with parties other tham@CTID, the COUNTY, or the TOWNSHIPS,
provided that the other contractual SERVICES shadt be permitted to impede the
CONSULTANT's ability to timely perform the SERVICES&quired under this AGREEMENT. The
CONSULTANT warrants that at the time of enterintpithis AGREEMENT it has no interest in
any contract that would impede its ability to pss®nally and independently perform the
SERVICES under this AGREEMENT.

2 The CONSULTANT further warrants that it is aeasf no improper personal
financial or other beneficial interest on the pafrny member of the CCTID, its employees or
officers, or any employee or officer of the CCTI&f,the COUNTY, or of the TOWNSHIPS
involved in the development of the specificatioti'e negotiation, or the performance of this
AGREEMENT. The CONSULTANT has no knowledge of aityation that would constitute a
conflict of interest. It is understood that a catfbf interest occurs when an employee or offidr
gain financially or receive personal benefit ordessas a result of procuring, signing, negotiation
implementation of this AGREEMENT.

3 The CONSULTANT will report the discovery of apgtential conflict of interest to
the CCTID. Should a conflict of interest be disameeduring the term of this AGREEMENT, the
CCTID may exercise any right it may have underABREEMENT including termination.

X. ASSIGNMENTS AND SUBCONTRACTS

The PARTIES expressly agree that neither this AGRENT nor any portion thereof may
be assigned by the CONSULTANT without the prior tten approval of the CCTID. The
CONSULTANT may not subcontract any of the SERVIGIg&ed to in this AGREEMENT without
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the express written consent of the CCTID. All suficacts shall be subject to the same terms,
conditions, and covenants contained within this AERIENT. The CONSULTANT shall at alll
times remain primarily responsible for the SERVICHTS shall cause all SERVICES performed by
the approved Subconsultant to be performed in decme with this AGREEMENT. The
CONSULTANT is responsible for making direct paymémtall Subconsultants for any and all
SERVICES provided by such Subconsultant. Wher&8abconsultants” are referred to in this
AGREEMENT, it is to be taken as reference to Subatiants permitted under this Clause X.

Xl. ERRORS AND OMISSIONS

A SERVICES provided by the CONSULTANT under tAGREEMENT must be
performed in a manner consistent with that degreare and skill ordinarily exercised by members

of the same profession currently practicing undailar circumstances.

2 The CONSULTANT is responsible for the accuratyhe SERVICES and must
promptly make necessary revisions or correctiossltiag from its negligence, errors or omissions
without any additional compensation. AcceptanabefSERVICES by the CCTID does not relieve
the CONSULTANT of responsibility for correcting mmedying any of its negligent acts, errors or

omissions, or clarifying any ambiguities.

3 During construction or any phase of work perfed by others based on SERVICES
provided by the CONSULTANT, the CONSULTANT must ¢éenwith the CCTID when requested
or necessary to interpret the information, anddaarrect any negligent act, error or omission. The
CONSULTANT must also prepare any plans or data e@éd correct the negligent act, error or

omission without additional compensation, evemialf payment hereunder has been made.

4 The CONSULTANT must give immediate attentiomitese changes so there will be
a minimum of delay. If there is any negligent actpr or omission which the CCTID determines to
be the CONSULTANT's responsibility in any phaséhef SERVICES and for which any correction,
repair or reconstruction may involve additionaldier office work, the CONSULTANT shall be
promptly notified and is required to perform allcessary corrective SERVICES without undue

delay or additional costs to the CCTID.
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5 The CONSULTANT will be responsible for damageduding but not limited to
direct and indirect damages incurred as a resith okgligent act, error or omission, and for ésss
or costs to repair or remedy construction. The [D&Tacceptance of SERVICES does not relieve
the CONSULTANT of responsibility for subsequentreation.

XIl. TERMINATION

A Termination for Convenience In addition to any other rights provided herdirg
CCTID shall have the right, any time, for convemieand without cause, to terminate, in whole or in
part, further performance of SERVICES by delivefyvoitten notice to the CONSULTANT. The
CONSULTANT shall comply with the terms of the n@ti@nd shall not incur any further costs either
after the date of notice or after the designataditeation date, except as directed by the CCTID to
complete designated portions of the SERVICES. Upsseipt of a termination notice, the
CONSULTANT shall comply with its terms and shalloee, minimize or eliminate any activities
for which the CONSULTANT intends to seek any congagion from the CCTID.

2 Within five (5) days of receiving a terminatiootice, the CONSULTANT must
prepare and submit to the CCTID a work plan to detepthe remainder of the SERVICES the
CCTID wishes to have performed prior to any dedigghaermination date. This work plan shall
include the SERVICES to be completed. In so-doB@QNSULTANT must prepare and submit to
the CCTID a final written work cost estimate foetSERVICES to be performed. Other than the
payment authorized in the approved work plan, tt&NSULTANT expressly understands that it
shall not be entitled to other compensation, losfits, mobilization or demobilization costs, or
other termination costs. Within five (5) businesygs of its receipt, the CCTID will review the
proposed work plan and specify any required chatoyd® CONSULTANT. At its sole discretion,
the CCTID may approve a work plan for a period edieg beyond a designated termination date.
The CONSULTANT shall make any required changesuguaeh written approval of the work plan by
the CCTID, shall proceed to complete the SERVIC&Speecified in the work plan. If the parties are
unable to agree on the work plan to complete tiR\BEES, the CCTID may issue a written order
to the CONSULTANT to perform the SERVICES the CCHEpproves in the work plan.
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.3 On or before the designated termination daeeCONSULTANT must turn over all

documentation in accordance with the CCTID’s indinns.

4 Within fifteen (15) days of the termination eahe CONSULTANT shall submit to
the CCTID a final progress report, including a fimavoice. The final invoice will contain a
certificate that the invoiced amount is the finlim for payment of all SERVICES and that
payment by the CCTID will constitute a release af @and all claims for payment by the
CONSULTANT. Within ten (10) days of its receiptet@CTID shall review the final progress report
and request any additional information that it iegg1 Receipt and approval by the CCTID of a
satisfactory final progress report, such approwato be unreasonably withheld, shall be required
prior to approval of the final invoice, such appabto occur within sixty (60) days after CCTID
receipt.

5 Termination and Other Actions for Cause For the purposes of this AGREEMENT,
an event of default includes the CONSULTANT filiagpetition in bankruptcy, making a general
assignment for the benefit of its creditors, havangetition in bankruptcy filed against the
CONSULTANT or a receiver appointed on account®fnsolvency, or default in the performance
of any express obligation to be performed by itamithis AGREEMENT. If an event of default
occurs, the CCTID may, without prejudice to anyeothights or remedies the CCTID may have: a)
hold in abeyance further payments to the CONSULTANY stop any SERVICES of the
CONSULTANT or its Subconsultants related to suduife; and/or c) terminate this AGREEMENT
by delivery of written notice to the CONSULTANT sjiiying the nature of the default and the date

of termination.

.6 Upon receipt of a termination notice, the COMSANT shall comply with its terms
and shall reduce, minimize or eliminate any aaggifor which it intends to seek any compensation
from the CCTID under this AGREEMENT. If, prior thd designated termination date specified in
the notice, or within any extension of that petioavhich the parties have agreed, the CCTID may
cancel the notice and authorize performance of SERS to continue; otherwise, the termination

shall take effect on the designated terminatioe.dat
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v In the event of such termination by the CCTiliy CCTID may take possession of
documentation and finish SERVICES by whatever negtthe CCTID may deem expedient. In the
event of any termination, the CONSULTANT shall gelito the CCTID all documentation and
Work Product, in whatever form, furnished to theNISMJLTANT by the CCTID.

.8 Any CONSULTANT claims for compensation aftemténation for cause shall be
strictly limited to any SERVICES satisfactorily pmmed by the CONSULTANT and authorized by
the CCTID prior to the termination date. CONSULTABgrees that any such claims it has will be
reduced and offset by any damages or losses diiffeyethe CCTID as a result of the
CONSULTANT's default and termination. The CONSULTANXpressly understands that it shall
not have a right to other compensation, lost mpfitobilization or demobilization costs, or other
termination costs. At the CCTID’s sole discretibmay choose to utilize a termination work planin

the same manner specified in Clause XIl.2, Ternonaor Convenience.

9 Termination Not a Limit on Remedies. Nothing in this section shall be construed
as a limitation on the remedies available to theiggmhereto under the law or the terms of the

AGREEMENT arising out of the other parties' breach.

.10  Termination for Work Suspension. If the CCTID Regional Transportation
Improvement Program or the PROJECT is delayedspended for more than 120 days for reasons
beyond the control of the CONSULTANT, or if the CIOTis the sole cause for such delay or
suspends the CONSULTANT’s SERVICES for more thaf-days, the CONSULTANT may
terminate the AGREEMENT by delivering a ten bussngsy advance written notice to the CCTID
specifying the nature of the default and the dateemmnination. If the CCTID does not cure or
commence to cure the delay or suspension in quesfithin seven business days of its receipt of
such notice, the CONSULTANT may then proceed tonieate its SERVICES under the
AGREEMENT.

A1 If the CONSULTANT breaches this AGREEMENTe&tmains liable to the CCTID
the COUNTY, and/or the TOWNSHIPS for any damagesasned by the CCTID, the COUNTY,
and/or the TOWNSHIPS by virtue of such breach deonhon-performance of the terms of the
AGREEMENT by the CONSULTANT, notwithstanding anyp@ents that may have been made to
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CONSULTANT hereunder. The CCTID may withhold comgation to the CONSULTANT for the
purpose of off-set until such time as the amourdashages or other losses to the CCTID arising
from the CONSULTANT’s breach of the AGREEMENT isighdo the CCTID or otherwise

resolved.

.12 Return of Materials and Information. Upon termination of this AGREEMENT, or
at any time upon the CCTID’s written request, tt@NSULTANT shall promptly return to the
CCTID all copies of any data, records, informatomaterials provided to CONSULTANT by the
CCTID in connection with this AGREEMENT. Notwithsiding the foregoing, the CONSULTANT
may keep copies or notes as part of its confidemiark-paper record of the SERVICES it has
performed under this AGREEMENT. Upon payment fer BERVICES performed before the date
of termination, the CONSULTANT must furnish to t8€TID all works in progress or portions
thereof, including all incomplete works (and workoguct) developed or created by the
CONSULTANT in connection with the SERVICES.

.13  Payment Following Termination. Within seven (7) days after termination of this
AGREEMENT, the CONSULTANT shall submit to the CCT#D itemized invoice for any fees or
expenses theretofore accrued. Upon payment aied@mounts so-invoiced, CCTID shall have no
further liability or obligation to the CONSULTANTnaler this AGREEMENT for any further fees,
expenses or other payments of any nature whatséaviire SERVICES.

XIll.  COMPLIANCE AND NON-DISCRIMINATION

A Compliance. The CONSULTANT certifies that it (and all Subcatiants who will
provide direct or indirect SERVICES under this AGRNEENT) will comply with all requirements
of the AGREEMENT and all applicable state and fatlemws and regulations, including its ongoing
compliance with any and all applicable Ohio Campd&imance laws, including but not limited to all
applicable sections of Ohio Revised Code ChaptBis &and 109 and related restrictions and
disclosures, applicable OMB circulars, Ohio Admirasve Code rules or any other applicable
rules and regulations in performing its SERVICE$eheader. The CONSULTANT accepts full

responsibility for payment of any and all unempl@ymcompensation premiums, all income tax
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deductions, pension deductions, and any and & @éixes or payroll deductions required for the
performance of the SERVICES by the CONSULTANT’s éogpes, if any.

2 Non-Discrimination. The CONSULTANT certifies that it is an equal oppoity
employer and shall remain in compliance with state federal civil rights and nondiscrimination
laws and regulations including but not limited i@ VI, and Title VII of the Civil Rights Act of
1964 as amended, the Rehabilitation Act of 1978 ,Americans with Disabilities Act, the Age
Discrimination Act of 1975, the Age DiscriminationEmployment Act, as amended, and the Ohio
Civil Rights Law. During the performance of thiGREEMENT, the CONSULTANT will not
discriminate against any employee, contract workiegpplicant for employment because of race,
color, religion, sex, national origin, ancestrysability, Vietham-era veteran status, age, politica
belief or place of birth. The CONSULTANT will takafirmative action to ensure that during
employment, all employees are treated without kg@race, color, religion, sex, national origin,
ancestry, disability, Vietnam-era veteran statuge, golitical belief or place of birth. These
provisions also apply to any contract workers. Sation shall include, but is not limited to, the
following: employment, upgrading, demotion or trmsrecruitment or recruitment advertising,
layoff, or termination; rates of pay or other formiscompensation; and selection for training,
including apprenticeship. The CONSULTANT agreepadst in conspicuous places, available to
employees and applicants for employment, notiegmgtthat the CONSULTANT complies with all
applicable federal and state non-discriminatiorslalihe CONSULTANT and any person claiming
through the CONSULTANT agree not to establish oowimgly permit any such practice or

practices or discrimination or segregation.
XIV. RELATIONSHIP

Nothing in this AGREEMENT is intended to, or shHadldeemed to constitute a partnership,
association or joint venture with the CONSULTANT time conduct of the provisions of this
AGREEMENT. The CONSULTANT is expected to perforra BERVICES without the benefit of
direct day-to-day control from CCTID. The CONSULTANvill exercise its own discretion and
professional judgment in providing the SERVICESSder, and the CONSULTANT will perform
work and labor under the supervision of CONSULTAI not the CCTID. The CONSULTANT
shall at all times have the status of an indepenzariractor without the right or authority to ingeo
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tort, contractual or any other liability on the CIOTthe COUNTY, the TOWNSHIPS, and their

respective boards, chairmen, trustees, membersedf employees, agents and volunteers.
XV. INDEMNIFICATION

The CONSULTANT shall save, protect, defend, indégynaind hold harmless the CCTID,
the COUNTY, the TOWNSHIPS, and their respectivartt®achairmen, trustees, members, officers,
employees, agents and volunteers from and agaipstrad all liabilities, losses, penalties, damages,
settlements, or costs of every kind and charattt¢ine extent they arise out of or in connectiotiwi
the wrongful or negligent acts, errors or omissiofthe CONSULTANT, its employees, officers,
agents, Subconsultants or independent contrathatsare related either directly or indirectlyhe t
performance of SERVICES and work under this AGREBRMEThe CONSULTANT agrees to pay
all damages, costs and expenses of the CCTID, @ENTY, the TOWNSHIPS, and their
respective boards, chairmen, trustees, memberlsgidf employees, agents and volunteers in
defending any action arising out of the aforemerat wrongful or negligent acts, errors or
omissions. The PARTIES expressly agree that thivigion shall survive the termination or
expiration of this AGREEMENT.

XVI. INSURANCE

A1 It shall be the responsibility of the CONSULTAR protect itself, its employees and
agents, and the CCTID, the COUNTY, the TOWNSHIR%] their respective boards, chairmen,
trustees, members, officers, employees, agents@udteerdrom any and all liability claims that
may arise from operations carried out in the pentoice of this AGREEMENT, due to the negligent
or wrongful acts, errors or omissions of the CONSWBNT, its employees, officers, agents or

independent contractors.

2 If the CONSULTANT subcontracts any portion dfist AGREEMENT, the
CONSULTANT shall be responsible for guaranteeirgg the Subconsultant, for the portion of the
AGREEMENT that is subcontracted, is adequately i/t the insurance limits as specified herein
or as otherwise acceptable to the CCTID, and tiairtsurance for the Subconsultant meets the

same requirements as for the CONSULTANT, such asinwa all of the required parties as

14

104597.000001/#4811-4164-5569 v1, 09/25/0710459D0D#4811-4164-5569 v1, 09/25/07



additional insured. The CONSULTANT is responsibte bbtaining the necessary proofs of

insurance coverage from the Subconsultant and stibgnihese to the CCTID.

3 During the term of this AGREEMENT, the CONSULNA will provide, pay for
and maintain in full force and effect the insuranogerages and terms and conditions as required
and described in Attachment C. The CONSULTANT khdt the CCTID, the COUNTY, the
TOWNSHIPS, and their respective boards, chairmmastdges, members, officers, employees, agents
and volunteers as additional insured on any ing@@olicies as may be required under the terms
hereof, except for professional liability insurapadicy/policies or Workman’s compensation, and
provide a certificate of insurance from the inssiegrtifying that such has been done at or belfigre t
signing of this AGREEMENT.

4 The additional insured endorsement on the Siduttamt's liability policy shall state
that coverage is afforded by the additional inssne@h respect to claims arising out of services
performed by or on behalf of the CONSULTANT. lethdditional insureds have other insurance
that is applicable to the loss, such other inswgaiall be on an excess or contingent basis. The

amount of the insurance under this policy shallbeteduced by the existence of other insurance.

XVII.  AVAILABILITY OF FUNDS

This AGREEMENT is conditioned upon the availalibif federal, state, or local funds that
are appropriated or allocated for payment of thiGZREEMENT. If funds are not allocated and
available for the continuance of the function perfed by the CONSULTANT hereunder, the
CCTID may without liability to CONSULTANT terminatihis AGREEMENT at the end of the
period for which funds are available. The CCTIDIwibtify the CONSULTANT at the earliest
possible time of any SERVICES that will or may ffeeted by a shortage of funds. No penalty shall
accrue to the CCTID if this provision is exercigetl the CCTID shall not be liable for any future

payments due or for any damages as a result oirtation under this Clause XVII.
XVIIl. DRUG-FREE WORKPLACE

The CONSULTANT certifies and affirms that it complith all applicable state and federal
laws, and the provisions of the ODOT Specificatiand this AGREEMENT regarding a drug-free
workplace. The CONSULTANT will make a good faithfaet to ensure that all employees
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performing duties or responsibilities under thisREEMENT, while working on state, county or
private property, will not purchase, transfer, wsepossess illegal drugs or alcohol, or abuse

prescription drugs in any way.
XIX. OWNERSHIP RIGHTS

A Work Product. For the purposes of this AGREEMENT, “work or wgmtoduct”
includes, but is not limited to, any work developedproduced during the performance of this
AGREEMENT by the CONSULTANT or the CONSULTANT’s etogees, independent
contractors, agents or Subconsultants, whethewidwdilly or jointly with the CCTID. The
CONSULTANT expressly acknowledges that all righike tand interest to all work or work product
developed or produced under this AGREEMENT andagies thereof are the sole property of the
CCTID. All work or work product may be used by @ETID in whole or in part or in a modified
form for such purposes as it deems advisable, withwther employment or payment of additional
compensation to CONSULTANT or its Subconsultantee TONSULTANT may retain copies of

work or work product for information and refererardy.

2 Property Ownership. The CONSULTANT understands and agrees that &it,rigle
and interest in and to any programs, systems, idtetmation and other materials furnished to the
CONSULTANT by the CCTID hereunder are and shallaemnthe sole and exclusive property of the
CCTID.

3 General Knowledge. The CONSULTANT shall be free to use for the perfance
of services to others its pre-existing general Kedge, skills and experience, and any pre-existing
ideas, concepts, know-how, and techniques and rmatiifins thereto within the scope of its

consulting practice that are used in the courgg@fiding the SERVICES hereunder.
XX. PUBLIC INFORMATION

Although some or all information about or genedlat@der this AGREEMENT may fall
within the public domain, the CONSULTANT will no¢lease information about or related to this
AGREEMENT to the general public or media verbaitywriting, or by any electronic means
without prior approval from the CCTID, unless th @ ISULTANT is otherwise required to release
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requested information by law. Except where approvat been granted in advance, the
CONSULTANT will not seek to publicize and will neespond to unsolicited media queries
requesting AGREEMENT terms and conditions, the 8aaipService, the government-furnished
documents that may be provided to the CONSULTANfTlfdl the AGREEMENT SERVICES, the
deliverables required under the AGREEMENT, theltesibtained under the AGREEMENT, or the
impact of AGREEMENT activities. If contacted by theedia about this AGREEMENT, the
CONSULTANT agrees to notify the CCTID in lieu osponding directly. Nothing in this Clause
XX is meant to restrict the CONSULTANT from usingntract information and results to market to
specific clients or prospects, or to preclude tariiere with the CONSULTANT’s compliance with
the laws of Ohio, other applicable laws, or in ademce with the provisions of the ODOT

Specifications.
XXI. CHANGES AND ADDITIONAL SERVICES

A1 This AGREEMENT shall not be amended or modifiedny manner except by an
instrument, in writing, duly authorized and execdutsy the PARTIES to this AGREEMENT.
CONSULTANT agrees that it must get specific authation for all extra or changed SERVICES
claims it has relating to an increase in the amdont SERVICES authorized under this
AGREEMENT, and that such authorization must beviiing by the CCTID and be given before
CONSULTANT begins the extra or changed SERVICEQuestion. If CONSULTANT fails to get
such prior written authorization, CONSULTANT agréiest it waives the right to payment for such
extra or changed SERVICES.

2 The CONSULTANT has no obligation to commenceknn connection with any
change in the Scope of Service until the PARTIE®&e@dgo the change in writing. If the
CONSULTANT performs work that is not covered byeaceeds the Scope of Service (Attachment
A), such work shall not be deemed SERVICES for Whiee CCTID is required to compensate the
CONSULTANT unless such additional work is eithey ffie subject of an amendment of change
order to this AGREEMENT or (2) performed under pasate written agreement signed by the
CCTID and in accordance with the provisions of WGREEMENT.
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XXIl.  GOVERNING LAW

The PARTIES acknowledge and agree that this AGREEW and any modifications,
amendments, or alterations, shall be governedfmreats and enforced under the laws of Ohio. The
PARTIES further acknowledge and agree that anyllegdéion brought pursuant to the
AGREEMENT will be filed in the courts located in&Zmont County, Ohio, and Ohio law will

apply.
XXIII. INTEGRATION

This instrument and its attachment(s) embody tieeeAGREEMENT of the PARTIES.
There are no promises, terms, conditions or obtigatother than those contained herein; and this
AGREEMENT shall supersede all previous communicegigepresentations or contracts, either
written or oral, between the PARTIES to this AGREEINT.

XXIV. SEVERABILITY

If any term or provision of this AGREEMENT or theplication thereof to any person or
circumstance shall, is held invalid or unenforcealthe remainder of this AGREEMENT or the
application of such term or provision to personsimumstances other than those as to which it is
held invalid or unenforceable, shall not be affddteereby. Instead, each and every term and
provision of this AGREEMENT not held invalid or urferceable shall be valid and enforced to the

fullest extent permitted by law.
XXV. WAIVER

Any waiver by either party of any provision or cition of this AGREEMENT shall not be
construed or deemed to be a waiver of any othetigiam or condition of this AGREEMENT, nor a

waiver of a subsequent breach of the same prov@i@ondition.
XXVI. SURVIVAL OF TERMS

In addition to any provisions that may expresstyje for survival following expiration or
termination of this AGREEMENT, those provisionsted AGREEMENT which by their very nature
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are incapable of being performed or enforced ptmrexpiration or termination of this
AGREEMENT or which suggest at least partial perfance or enforcement following such
expiration or termination, shall survive any sugpigation or termination of this AGREEMENT or

an individual Schedule.
XXVIl. NOTICES

All notices provided for in this AGREEMENT, incluw, but not limited to, notices of
default hereunder and termination of this AGREEMEBHRall be in writing and shall be deemed to
have been properly given (a) upon receipt if deédein person or by a nationally recognized
overnight courier service with receipt confirmedlmras of the third business day after beinglsgnt

registered or certified mail, return receipt reqadspostage prepaid, addressed as follows:

If to the CCTID: Clermont County Transportation Improvement District
c/o A. Steven Wharton, Secretary-Treasurer
175 E. Main Street — Suite 150
Batavia, Ohio 45103
Phone: 513-289-9051

If to CONSULTANT:

Phone:
Either party may change its address for the purpbeeeiving notices under this AGREEMENT by
written notice to the other party in the mannerfegh above.

XXVIII. DUTY TO CONTINUE SERVICES

Disputes shall not interfere with the progres$iefijob in that CONSULTANT shall continue
to proceed as ordered by the CCTID. SERVICES pexvishall proceed as ordered by CCTID,

subject to claim.
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XXIX. SIGNATURES

The terms of this AGREEMENT are hereby agreedytbdih PARTIES, as shown by the
signatures of representatives of each. Each pgptesents that the signatories hereto have begn dul
authorized to execute this AGREEMENT on behalihef party.

IN WITNESS WHEREOFthe PARTIES hereto have caused this AGREEMENT&o0 b

executed as of the day and year first written above

CLERMONT COUNTY TRANSPORTATION

CONSULTANT: IMPROVEMENT DISTRICT:

By: By:

Authorized Agent - Signature Authorized Agetignature
Authorized Agent’'s Name - Printed Authorized AgeMName - Printed
Authorized Agent’s Title Authorized Agent’s Tetl
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ATTACHMENT A

Scope of Service
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ATTACHMENT B

Consultant's Fee Proposal/Schedule
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ATTACHMENT C

INSURANCE SCHEDULE

The total insurance coverage and related provisgpesified hereinafter, have been selected
to provide the minimum protection to the CCTID imted by the indemnity provisions set forth in
Clause XV. The CONSULTANT shall be required to main in full force and effect, from the date
of the first authorization to proceed until the GDE acceptance of the SERVICES, at least the
following minimum coverage. Insurance shall bemtained as specified below, for the minimum
limits as indicated. Insurance shall be writtenrsurance companies with an A.M. Best rating of
“A-" or better, authorized to transact businesgia State of Ohio under the laws of the State and
licensed by the Ohio Department of Insurance dsee@dmitted or non-admitted insurers, and
satisfactory to the CCTID.

The insurance coverages specified herein aredaeteto protect the CCTID from claims for
personal and bodily injury, death, disease, andadg@nto tangible property including loss of use,
arising in any manner from negligent acts, errans,omissions of the CONSULTANT, its
employees, agents, Subconsultants, their emplayeagents, or any other representatives of the
CONSULTANT involved in the prosecution of the SERAS.

The CCTID, its officers and employees assume spamsibility for the adequacy of limits
and coverage in the event of any claims againstGB&SULTANT, its officers, employees,
Subconsultants or any agent of any of them, andlthigations of the indemnity agreement recited
above shall survive the exhaustion of limits of@@ge and discontinuance of coverage beyond the
term specified.

Certificates of insurance shall be provided indhene manner and form as the insurance
policies as set out above.

No invoice for any type of compensation will benboed by the CCTID without appropriate

evidence of prerequisite insurance coverage.

A. PROFESSIONAL LIABILITY INSURANCE
Professional liability insurance is required foe PROJECT unless otherwise agreed to by
the CCTID.
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The CONSULTANT shall obtain or maintain a professil liability insurance policy to
insure against negligent acts, errors or omissanshis PROJECT in an amount not less than
$1,000,000 per claim and $2,000,000 aggregate pdliwy shall also include coverage for pollution
liability and contractors pollution liability. Thaolicy, as stated above, shall cover the perioohfr
the date of the first authorization to proceedluhg CCTID’s acceptance of the SERVICES plus
include a discovery period of not less than twagyedhe discovery period shall be measured from
substantial completion of the PROJECT. All degigofessionals and all Subconsultants providing
SERVICES, including environmental and geotechrseaVices, shall be included in the policy as

named insureds.

B. WORKER’'S COMPENSATION AND EMPLOYEES LIABILITY
The CONSULTANT shall obtain worker's compensatiasurance in compliance with
Ohio’s Worker’'s Compensation laws, and any othetiagble workers’ compensation or disability

laws.

C. COMMERCIAL GENERAL LIABILITY INSURANCE
The CONSULTANT shall obtain commercial generabilidy insurance in an amount not
less than $1,000,000 per occurrence, $2,000,006rgleaggregate. Coverage shall be on an
occurrence form, and include contractual liabilithe policy shall be amended to include the
following extensions of coverage:
1. The policy shall provide thirty (30) days noticeaaincellation to the CCTID.

2. The CCTID, the COUNTY and the TOWNSHIPS and alih&fir respective boards,
chairmen, trustees, members, officers, employagnta, and volunteers shall be
additional insureds. The form of the additionalirezl endorsement will be ISO CG
20 33 03 97 (Form B) or its equivalent.

D. AUTOMOBILE LIABILITY
The CONSULTANT shall obtain automobile liabilitysurance covering all owned, leased,
borrowed, rented, or non-owned autos used by erapkgr others on behalf of the CONSULTANT
for the conduct of the CONSULTANT's business, fosmount not less than $1,000,000 Combined
Single Limit for Bodily Injury and Property Damag&he term “automobile” shall include private
passenger autos, trucks, and similar type vehilickessed for use on public highways. The policy

shall be amended to include the following extensiohcoverage:
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. Contractual Liability coverage shall be includeddwaer the assumed liability of the
indemnity recited in Clause XV.

. The policy shall provide thirty (30) days noticeaaincellation to the CCTID.

. The CCTID, the COUNTY, the TOWNSHIPS and all ofithespective boards,
chairmen, trustees, members, officers, employagnta, and volunteers shall be
additional insureds.

E. AIRCRAFT LIABILITY
1. When necessary to use aircraft for the performasfcéhe CONSULTANT’s

SERVICES under the terms of the AGREEMENT, eithethte CONSULTANT or
subconsultant, the CONSULTANT shall carry aircig&ibility in the amount of
$5,000,000 Combined Single Limit for Bodily Injugnd Property Damage,
including Passenger Liability. Coverage shall gpplowned, non-owned and hired
aircratft.

. The policy shall provide thirty (30) days noticeaaincellation to the CCTID.

. The CCTID, the COUNTY, the TOWNSHIPS and all ofithespective boards,
chairmen, trustees, members, officers, employags)ta, and volunteers shall be
additional insureds.

F. UMBRELLA LIABILITY

Coverage in excess of the underlying liabilityipels in an amount not less than $5,000,000

Combined Single Limit shall be written on an oceace form, and the following extensions of

coverage included:
1. A thirty (30) day notice of cancellation to the CIOT

2. Following form of primary general and automobileblility coverage.

a. The CCTID, the COUNTY, the TOWNSHIPS and all of itheespective
boards, chairmen, trustees, members, officers, ®raps, agents, and
volunteers shall be additional insureds.

b. Products and Completed Operations (coverage todhedied).
c. Explosion, Collapse and Underground (exclusionsoresd).
d. Contractual Liability (coverage to be included).

e. Aircraft Liability (a $6,000,000 Aircraft Liability Policy is
an acceptable alternative if the CONSULTANT’s Unilarénsurer will not
provide following form aircraft coverage).
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G. ALL LIABILITY INSURANCE MAINTAINED BY THE CONSULTAN T SHALL
BE PRIMARY WITHOUT RIGHT OF CONTRIBUTION FROM ANY
INSURANCE CARRIED BY THE CCTID.

H. UNLESS OTHERWISE APPROVED IN WRITING BY THE CCTID, THE
CONSULTANT SHALL CAUSE EACH AGREEMENT BETWEEN THE
CONSULTANT AND ANY SUBCONSULTANT OR SUBCONTRACTOR T O: (A)
CONTAIN AN INDEMNIFICATION PROVISION FOR THE BENEFI T OF THE
CCTID, THE COUNTY, THE TOWNSHIPS AND ALL OF THEIR R ESPECTIVE
BOARDS, CHAIRMEN, TRUSTEES, MEMBERS, OFFICERS, EMPLOYEES,
AGENTS AND VOLUNTEERS IN THE FORM SET FORTH IN THIS CLAUSE XV
OF THIS AGREEMENT,; (B) REQUIRE EACH SUBCONSULTANT O R
SUBCONTRACTOR TO MAINTAIN INSURANCE OF THE TYPES RE QUIRED BY
THIS AGREEMENT AND HAVING AT LEAST THE LIMITS AND O THER
CHARACTERISTICS AS ARE REQUIRED BY THIS AGREEMENT W ITH
RESPECT TO THE CONSULTANT'S INSURANCE; AND (C) REQU IRE EACH
SUBCONSULTANT OR SUBCONTRACTOR TO COMPLY WITH THE
REQUIREMENTS OF THIS AGREEMENT.
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